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NEGOTIATED CONTRACT Contract No. PRL-90
The Perkin-Elmer Corporation
Main Avenue
Norwalk, Comnecticut
Contract For: B8See Schedule Anount: See Schedule
Mail Invoices to: Performence Period:

S8ee Schedule

Adninistrative Data:

This contract is entered into, by and between the United Stetes of
America, hereinafter called the Government, represented by the Gontract-
ing Officer execcuting this contract, and the above-nsmed Contractor which
is & Corporation, incorporated in the Btate of New York, hereinafter
called the Contractor.

The parties hereto sgree that the Contresctor shall furnish all the supplies
and perform all the services set forth in the attached Schedule issued
hereunder, for the consideration stated therein.

The rights and obligations of the parties to this contract shall be

subject to and governed by the attached schedule, Appendix I and General
Provisions, vhich together with this signature peage and the eccompanying
certificete comprise Contract No. PNI~-90. In the event of any inconsistency
between the Schedule and the Genersl Provisions, the Schedule shall

control.

IN WITNESS WHEREOF, the parties hereto have executed this contract as of

94 DEC 1963 , 1963.

The United States of America

BY

T p—— d : Contracting) Officer
General Manager

LT wd nl;‘
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CERTIFICATE

the Assistant Seeretary

as Contractor herein; that

signed this contract on behalf of the Contractor was then

©

I, , certify that I am ?
of the Corporation named

who

I

I

Vice President and Gemeral lh!aﬁ._._g_of said Corporation; thast saic contrakt

was duly signed for and in behalf of said Corporation by authoriti

of its governing body, and is within scope of its Corborate Poveré.

_(Corporate Sesl)

e
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Contract No. PRL-90

INDEX TO SCHEDULE »
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Contract No. PNL-QO

SCHEDULE

PART I - SERVICES AND SUPPLIES TO BE FURNISHED BY THE CONTRACTOR

The Contractor shall furnish the services of certain of its personnel
as mutually egreed to between the Technical Representative of the Contract-
ing Officer and the Contractor to participate in e scientific panel
comprised of representatives of the Govermment, educational institutions
and commercial organisations. The Contrector shell work with said
representatives in the preparation of a scientific report of the panels
findings. The Contractor shall perform any necessary travel required for
the aforemention services.

PART II - PERFORMANCE OF SERVICES

(a) The extent and character of the work to be performed by the
Contractor under this contract will be coordinated with the authorized
technicel representative of the Contracting Officer. In the event there
should be any dispute with regard to the extent and character of the
work to be performed, the matter shall be determined as provided in
Genersl Provision 8, Disputes.

(b) The Contractor egrees to furnish sufficient personnel of the
categories specified in Appendix I hereof to assure successful prosecution
of the work.

(e) 8Services required by the Government and performed by the

Contractor's personnel in the categories specified in Appendix I will be
considered Direct Labor under this contract.

PART III - CONSIDERATION AND PAYMERTS

(a) There has been allotted for this contract the following amount:

Period Ancunt
Tnception - 15 Merch 1964 $30,000.

(b) The total smounts pasyable to the Contractor under this Contramct
for said periods shall not exceed the above amount without written
authorization from the Contracting Officer.

(¢) In accordance with the clause of this contract entitled Payments ',
the Contractor shall be paid as follows:

For work and servicee performed by the Contractor's personnel
of the categories set forth in Appendix I, the Contractor shall be paid
the appliceble hourly rates stated in: columns entitled "Hourly Rate’,
in Appendix I, for each Direct Lebasi of work or services sctually

L
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performed hereunder by such personnel. The time of non-productive
personnel wil) not be included in direct labor snd the Contractor agrees
thet only direct lebor of the categories designated in Appendix I
engaged in the work caslled for by the contrect will be included in its
billings hereunder.

PART IV - PERIOD OF PERFORMANCE

The period of performance of this contract shall be from 12 Hovember
1963 to 15 March 196k, subject to such further extensions as may be
sgreed upon between the parties hereto.

PART V - SPECIAL SECURITY RESTRICTIONS

The Coutractor shall not reveal (i) the specific nature or sny
details of the work being performed hereunder or (1i) any information
wvhetsoever with respect to the department of the Government sponsoring
this contract and the work thereunder except as the Contractor is
directed or pemitted to reveal such information by the Centracting
Officer or by his duly suthorized representative for security matters,
and notwithstanding sany clause or section of this contrasct to the
contrary, the Contractor shall not interpret sany clsuse or section of
this contract as requiring or permitiing divulgence of such informat:on
to any person, public or private, or to any officer or department of the
Go.ernment without the express consent of the Contracting Officer or his
duly authorized representative for security mmtters.

PART VI - WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notwithstanding the requiremsnte of any of the General Provisions
of this contract to the contrary, whensoever the Contractor, in perfom-
ance of the work under this comtract, shell find that the requireméuts
of any of the clauses of the General Provisions sre in conflict with
security instructions issued to theContractor by the Comtracting Officer
or by hie duly authorized representative for security matters, the Contractor
shall cell the attention of the Contracting Officer to such conflict and
the Contracting Officer or his dnly suthorized representative for
secur: ty matters shall (1) modify or rescind such securlty requirements
or {1i) the Contracting Officer shall issue to the Centractor a waiver
of caompliance with the requirements of the General Provisions confliciyg

with such securitly requirements. Any weiver of complisnce with the
General Provisions of this contract issued by the Contracting Officer
shall be in writing, except that the approval by the Contrscting Officer
of any subcontract issued hereunder by the Contractor shall be deemed to
constitute epproval of weiver of any clause of the Genersl Provisions in
conflict with the stipulations of such subcontract.

v
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1. Hourly Rates:

In accordance with the atteched "Schedule of Hourly Rates , said
8chedule is a part of this APPENDIX.

2. The rates for 'Overtime’ and/or 'SBundays and Holidays stated in

the attached Schedule of Hourly Rates will be used only vhen overtime
and/or Bunday or Holiday work is authorized in edvance by the Contracting
Officer or his authorized representative,

3. Contractor persomnel shall be subject to the "Contractor's Manual
No. 8057, with the following implementation with respect to temporsry
duty at the Project Test 8ite: Travel from Contractor's Plant, Norwalk,
Conn., to the shuttle point will be reimbursed on a reasonable actual
cost basis. Likewise, all trsvel from the shuttle point back to Norwalk,
Coun., or to any other location on contract business will be reimbursed
on a ressonable actusl cost basis. All expenses in the interim period
of sssignment at the Project Test 8ite including week-ends will be
reimbursed et $12.00 per diem in lieu of actual expenses.

4., The Contractor mey perform travel relating directly to the perfom-
ance of this comtract without prior spproval of the Contracting Officer.

5. A GMA Expense Rate of  >f cost and a Profit Factor ofpf

cost are spproved for application to travel performed under this contract.
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GELERAL PROVISIONS

DEFINITIONS

As used throughout this contract, the following terms shall
have the meanings set forth below:

(a) The term "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary of the Department and the head
or any assistant head of the executive agency; and the term "his duly
authorized representctive” means any person or persons or board
(other than the Contracting Officem) autliorized to act for the Secretsry;
end the term "Department™ means that component of the Covernment having
cognizance of this contract and represented by the Contracting Officer
executing tinis contract,

(b) The term "Contracting Officer" means the person executing
this contract on behalf of the Government, and any other officer or
civilien employee who is & properly designated Contracting Officer;
and the term includes, except as otherwise provided in this contract,
the zuthorized representative of a Contracting Officer acting within
the linits of his authority.

(¢) Fxcept as otherwise provided in this contract, the term
"subcontracts" includes purchase orders under this contract.

(1) The term "contract work" means ell work to be performed
under this contract including any studies covering fundamental, theo-
retical, or experimental investigations; any extension of the inves—
tigative {indings and theories of « scientific and technical nature
into practical application; any tapgible terms, hereinafter referred
to as supplies; if called for nerein, furnished to the Government;
and any reports, date, computations, plans, drawings, and specifica-
tions with respect to the foregoing,

(e) The term "direct labor," as used in the Payments clause,
shall be defined in the schedule.

CHANGES

The Contracting Officer may ot any time, by o written order, within
the general scope of this contract, and without notice to any sureties,
meke charges in (i) drawings, desi ns, or specificotions, (ii) direct
the zddition of work or services, %iii) mcke changes in method of
shipping or pzcking, and (iv) make changes in place of delivery., If
suci changes require a cnenge in the time of performance of the work
called for hereunder, the contruct sholl be modified in writing
accordingly. The hourly razte set forth in the schedule shall not be
cdjusted by reason of any chanie ordered under this clause.

8/22/56 -1
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3.  INSPECTIO

(e) ALl materiz) and workmanship shall be subject to inspection
and test by represertatives of the Goverrment. For this purpose, the
Contractor snell allow, at all reasonsble times, inspectors and other
Government personnel free access to the plant and operations and shall
furnish such facilities as may be required fer the work, The Contracter
shall inform the inspector when the work is ready for inspection, The
Government representative chall heve the right to (i) require the
replacement of parts which are not in accordeince with applicable sprei-
fications, and (ii) require the correction of defects,

(b) The Contractor shall previde snd meintein an inspection
system acceptable to the Government covering the inspection of the
supplies and services furnished uider tais contract, Records of all
inspection work by the Contractor shall be kept complete and availahle
to tae Government during the performance of the contract.

(¢) The Contractor agrees that it will employ cnly qualified
and competent employees in the performance of this contract and that
the sorvices performed will conform to the highest professiscnal
stondards for the work involved,

(@) Prior to final acceptance by the Government, any ccrrection
of defects in supplies or services, or replacement 6f matericls to
nake the item conferm t¢ contract requirements, which correction or
replacement ig made necessary by inferior workmenship or materials,
shell be at no cost to the Government.

(e) Final acceptance by the Government shall be conclusive
except as regards latent defects, freud, or such gross mistakes as
amount to fraud, The Contractor shall, befere or after final ac-
ceptance, remedy defects or failures due to such causes at no cost
to the Government,

4.  PAYMENTS

Tne Contractor shall be paid as follows upon the submission of
properly certified invoices or vouchers approved vy the Contracting
Officer:

(a) Time Rate,

(i) The cmounts computed by applying the appropricte time rate
or rates sct forth in the schedule to the number of direct labor hours
performed, which rates shall include wages, overheed, penerzl cond ad-
ministrative expense and profit. Fractional parts of an hour shall
be payablc on a prorated basis. The Contractor will substantiate
vouchers by evidence of actual peéyment and by individual daily job
timecards, preferably signed by the workers performing the services.
Peyments will normally be madc at Contractor's payroll intervals,

T&M 8/22/56 -2 -
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but may be varied by the Contracting Officer if conditions so warrant.

(i1) Wet withstcnding the provisicns of subparagraph (i) hereof,
the Contracting Officer; as provided in the schedule, shull withhold
peyment of certain amounts due under this contreact. Such amounts shall
become payeble upon complction of this contract.

(iii) Unless provisions of the schedule hereof otherwise
specify, the hourly ratc or rates set forth in the schedule shall
not be varied by virtue of the Contractor having performed work on an
overtime basis, If the schedule provides rates for overtime, the
premiun portion of those rates will not be reimburszble unless the over—
time is approved in writing by the Contracting Officer,

(b) Materials (Including Suﬁcontracts).

(i) Allowable costs of direct materials shcll be determined
by the Contracting Officer in accordance with Part 2, Section XV, of
the Arwmed Services Procurement Regulation, The Contractor shall
support all material costs claimed by submitting paid invoices or
storeroom requisitions., Direct materials as rcferenced by this clause
ere defined as those materials which enter directly into the end
preduct, or which are used or consumed directly in connection with
the furnishing of such product,

(31) The cost of subcontracts which cre authorized pursuant
to the clause hereof entitled "Subcontracts" shell be reimbursable
coats hercunder.

(1ii) The Contractor shcll, to the extent of its ability,
procure materials at the most advantageous prices available, with
due regard to securing prompt deljvery of satisfactory naterials,
toke all cash and trade discounts, rebates, ellowznces, credits,
salvage, commissions, and bonificatizns, ond when unable to take
cdvantage of such bencfits it shall prouptly notify the Contracting
Officer to that effect and the redson therefor. Credit shall be
given to the Government for cash and trade discounts, rebates,
allowances, credits, salvage, the value of resulting scrap, when
the amount of such scrap is appreciable, commissions and boni-
Tications which have ceerued to the benefit of the Contractor or
would have so accrued except for the fault or neglect of thc Con-
tractor., Such benefits lost through no fault or neglect on the
part of the Contractor or lost through fault of the Government,
shell not be deducted from gross costs,

(¢) As of the date of execution of this contract, there hus
been allotted for it the total sum set forth in the scnedule. This
sum may be increased from time to time by the Government solely at
its discrction, and the contract shall be amended accordingly, Not-
withstanding any other provisions of this contract, the Contrzctor shall
not be obligated to perform any services, pursuant hereto, the

BT B ~,",
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aggrogete price of which wnen added to the aggregate price of gll
services tnercuvofore furnished pursuant hereto would exceed seid

suni. If at any time the Contractor considers it likely that the
cggregate amcunt sct forth in the schedule may be excecded within

45 days, the Contractor will so notify ‘he Contracting Officer and

the parties may thereupon enter jnto negctiations for an amendment

to or modification of ghis contrget, as may be approprictc. Anything
in this contract to the contrary notwithstanding, the Government shcll
not be obligated to pay to the Centractor any amount in excess of the
sua allotted for this contrecct.

5,  ASSIGNMENT OF CLAIMS

(2) Pursuant to the provisions of *he Assignment of Clainms
Act of 1940 es emended (31 U, S, Code 202, 41 U. S, Code 15), if
this contract provides for payrents eoggregoting 1,000 or more,
clednms for moneys due or to become due to the Contractor from the
Government under this contract may be assigned to a bank, trust
conpary, or other financing institution, including any Federcl
lending cgency, and woy thercafter be further assigned and re-
assigncd to any such institution, Any such assignment or re-
assignnent shall cover &1l emounts peyable under this contract
and not already paid, and shall not be made to more than one
party, excopt that any such assignment or reassignment may be
Lade to onc party or zgent or trustce for two or more parties
perticipating in such financing, Notwithstanding any other
provision of this contract, peyment to an assignee of any moneys
due or to becoue due under this contract shell not, to the extent
provided in said Act os cmended, be subject to reduction or set-off.

(b) In no event shall copics of this contruct or of any plens,
spccifications, or other similer documents relating to work under
this contract, if marked "TOP SECRET," "SECRET," "CONFIDENTIAL, "
bc furnished to any assignee of cny claim crising under this con-
tract or to ainy other person not entitled to reccive the same;
PROVIDED, That a copy or any part or all of this contract so
marked 1oy be furnished; or any‘;nformation conteined therein
may be disclosed, to such assignee upon the prior written author-
izetion of the Contructing Officer,

(c) The Contractor shzll obtuin the written authorization of
the Contracting Officer prior to the assignment of any rights under
tnis contract,

6. EXCUSABLE DELAYS

The Contractor shall not be in defzult by rcason of any failure
in performconce of this contract in cecordonce with its terms (including
any foilure by the Contractor to icke progress in the prosecution of
the work hereunder which endangers such performcnce) if such failure

T&M  €/22/56 -4 -
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ariscs out of causes beyond the control cnd without the fault or
negligence of the Coniruzctor. Such causcs include, but are not
restricted to: acts of God or of the public encny; acts of the
Government; fires; floods; epidemiecs; qucrantine restrictions;
strikes; freight eilbargoes; unusually severc weather; and foilure of
subcontractors to perform or mcke progress duc to such ccuses,
unless the Contracting Officer shall have deternined that the
supplics or scrvices to be furnished under the subcontract were ob-
teinable from other sources and sihall have ordered the Contractor
in writing to procure such services or supplies from such other
sources, end the Contracter shell have fciled recsoncbly to comply
with such order., Upon request of the Contractor, the Contracting
Cfficer sncll ascertain the facts and extent of such failure and,

if he shell deteridine that such failurc wes occasioned by any one

or nore of the szid ccuses, the delivery schedule shell be revisad
cccordingly subject to the rights of the Govermment under the clauco
hereof entitled Y“Termination,!

7. DISPUTES

Except as otherwise provided in this convract, any dispute
concerning a question of fact arising under this contract which is
not disposed of by agreement shzll be decided by the Contracting
Cfficer, who shall reduce his decision to writing ond neil or
otherwise furnish a copy thereof to the Contractor. Within thirty
(30) days from the date of reccipt of such copy, the Contractor ncy
cppeal by mailing or otherwise furnishing to the Contracting Officer
a written appeal cddressed to the Secretory, and the decision of the
Secretary or his duly cuthorized representctive for the hearing of
such eppeals shell, unless determined by o court of competent juris—
diction to have been fraudulent or ccpricious or arbitrary or so
grossly erronecus as necesscrily to imply bad faith, or not supported
by substanticl evidence, be final ond conclusive; PROVIDED, That, if
no such appeal is taken, the decision of the Contracting Officer shall
be final end conclusive. In connection with wny eppeal procecding
under this clause, the Contractor shcll be afforded zn opportunity
to be heard and to offer evidence in support of its appeal. Pend-
ing final decision of a dispute hereunder, the Contractor shall pro-
ceed diligently with the performence of the contract and in accord-
cnce witi the Contracting Officeris decision.

§, NOTICE AsD ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
anount of this contract is in excess of 45,000,

(2) The Contractor shall report to the Contracting Officer,
prouptly and in reasoncble written detail, each noticc or claim of

patent infringement based on the perfornance of this contract of which
the Contractor has knowledge.

T&M 8/22/56 -5~
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(b) In the event of litigetion ceeinst the Governuent on
account of any clain of patent infringement arising out of thc per-
fornence of this contract or out of the use of cny supplies furnished
or work or services performed hercunder, the Contractor shall furnish
to the Goverament, upon request, all evidence and informction in
posscssion of the Contractor pertcining to such litigation., Such
evidence end informetion shall be furnished at tue expense of the
Governnent except in those ccses in which the Contractor has agreed
to indemnify the Government against the clain being asserted.

9., BUY AMERICAN ACT

The Contractor agrees that there will be delivered under this
contract only such unnanufactured crticles, materials and supplics
(which tern "articles, materials end supplies" is hereinafter re-
ferred to in this clause as "supplies") as have been mined ox pro-
daced in the United States, and only such uanufcctured supplies as
have been manufactured in the Unjted States substantially 21l from
supplies nined, produced or nonufactured, as the case ncy be, in
the United States. Pursusnt to the Buy Auericcl Act (41 U, S.
Code 10a-d), the foregoing provision shall not apply (i) with
respect to svpplies excepted by the Secretary fron the epplica~
ticn of that Act, (i1i) with respect to supplics for use outside
the United States, or (iii) with respect to the supplies to be
delivered under this contrcet which are of o cless or kind de—
teruined by the Secretery or his duly authorized representotive
not to be mined, produced, or namufactured, as the case nay te,
in the United States in sufficient and reasonably available
commiercial quantities and of a satisfactory quality, or (iv)
with respect to such supplics froiu: which the supplies to be

elivered under this Contract sre nanufactured, as are of =z
cless or kind, deteriiined by the Secretary or his duly author-
ized represcntative not to be rined, produced, or ncnufactured,
as the case nay be, in the United States in sufficient and rec—
soncbly available coumercicl quantities and of a satisfactory
quality: PROVIIED, That this cxcaeption (iv) shall not pernit
delivery of supplies manufactured putside the United States if
such supplics are nanufcctured in the United States in suffi-
cent and reasonably aveilable coimercicl quantities and of o
satisfactory quality.

10, CONVICT LABOR
In connection with the perfornance of work under this contract,

the Contrzetor agrees not to cmploy tny person undergoing senterce
of imprisonnent &t hard lcbor.

11. EIGHT-HOUR LAW OF 1912

This contract, to the extent that it is of a charzcter specified

TEM  8/22/56 -6 -
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in the Eight-Hour Law of 1912 as amended (40 U. 8. Code 324---326) and
is not covered by the Walsh~-Healey Public Contracts Act (41 U, S.
Code 35-45) is subject to the following provisions and exceptions

of said Eight-Hour Luw of 1912 &s amended, and to all other provi-
sions and exceptions of said Law:

No lcborer or rnechanic doing any part of the work conterplated
by tais contract, in the employ of the Contrzctor shzll be required
or parritted to work nore than eight hours in eny one calendar dey
upon such work; except upon the condition that compensation is puid
to such laborer or mechanic in accordance with the provisions of
this clause. The wages of every such laborer and uechanic euployed
by the Contracter shall be computed on a basic day rate of eight
hours per day; and work in excess of eight hours per day is per-
mitted only upon the condition that every such laborer and mecaanric
shnall be compensated for all hours worked in excess of eight Lours
p2r doy ot not less than one and one-half times the basic rate of
pay. For each violation of the requirements of this clause o
penalty of five dollars shall be imposed upon the Contractor for
each such laborer or mechanic for every calendar day in which such
eiployec is required or permitted to labor rore than eight hours
upon scid work without receiving compensation domputed in accord-
ance with this clouse; end all penalties thus imposed shall be
withheld for the use and benefit of the Governrent.

WALSH-HEALEY PUBLIC CONTRACTS ACT

If this contract is for the manufacture or furnishing of
naterials, supplies, articles or equipient in an amount which
exceeds or may exceed 410,000 and is otherwise subject to the
Welsh-Healey Public Contracts Act as amended (41 U, S. Code
35-45), there ere hereby incorporated by reference all repro-
Sentations and stipulations required by said Act and regulations
issued thereunder by the Secretary of Labor, such representations
and stipulations being subject to gll cpplicable rulings and inter-
pretations of the Secretary of Lebor which are now or may hereafter
be in effect, except that the Cpntractor shzll not be required to in-
clude this clause in subcontracts issued hereunder when the inclusion
of this clause in a subcontract would Jjeopardize or conflict with
the security considerations estcblished in connection with this
contract,

NONDISCRIMINATION IN EMPLOYMENT

(a) In connection with the perfornance of work under this con-—
tract, the Contractor cgrees not to discrininate against any employee
or cpplicant for employment beczuse of race, religion, color, or
national origin., The aforeszid provision shall include, but not
be limited to, the following: euploynent, upgrading, demotion, or
transfer; recruitment or recruitnent advertising; layoff or ternmina-
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tion; rates of pay or otner forns of compensction; and selection for
troining, including apprenticeship. The Contractor cgrees to post
herecfter ia conspicuous plcces, available for employees and appli-~
cunts for employment, notices to be proviced by the Contracting
Officer setting forth the provisions of the nonciscerinination clause.,

(b) The Contrcctor further tgrees to insert the foregoing
provision in subcontracts issued hercunder, except subcontrects for
standard coumercial supplies or raw ileterials, and except as in-
sertion of the foregoing provision in & subcoitract would Jjeoperdize
or conflict with the security comsiderations established in connec-
tion with this contract,

OFFICIALS NOT TO BENEFIT

No neumber of or delegate to Congress, or resident comnissioner,
shell be admitted to any share or part of this contract, or to any
benefit that may arise therefrom; but this provision shell not be
construed to extend to this contrpct if nade with a corporation for
its general benefit,

COVENANT AGAINST COWTINGENT FEES

The Contractor warrants that no person or selling agency has
been enployed or retained to solicit or secure this contract upon
en ogreepient or understanding for a counission, percentage, broker—
age, or contingent fee, excepting bona fide eiployees or bona fide
established connercizl or selling agencies nintained by the Contractor -
for the purpose of securing business. For breach or violation
of this warranty the Govermuent shall have the right to annul
this contract without liability or in its discretion to deduct
fron the contrzet price or considerstion the full aviount of such
cornission, percentoge, brokerege or contingent fee,

REPORTING OF ROYALTIES

The provisions of this clecuse shall be applicable ounly if
the aount of the contract is in excess of 10,000,

(2) The Contractor shell report in writing (in quadruplicate)
to the Contracting Cfficer as soon as practicable efter execution
of this contract whether or not eny royselties in excess of 250
wve been paid or are to be pedid by the Controctor dircctly to any
person or firm in connection with the performance of this contract.
If royalties in excess of 250 hove been paid or are to be pcid to
any person or firm, the report shall include tiic following itcns of
info;mation with respect to sucn royalties (including the initial
$250)

() The name and sddress of cach licensor to whon royalties

8/22/56 -8 -
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in excess of (250 have been pcid or are to be peid,

(2) The patent numbers, patent applicatiou serizl numbers
(with filing datcs5, or other identification of the
busis for such royalties,

(3) The manner of computing the royolties consisting of

(i) 2 brief identification of cach royclty--bearing unit
or process, (ii) the total zuount of royclties, and (iii)
the percentcoge rcote or dollars and cents cmount of royal-
ties on each such unit or process; PROVIDED that if the
royalties cannot be computed in terms of units or dollars
cnd cents value, then other date showing tne monner in
which the Contractor computes the roycltics.

(b) In lieu of furnishing g report under peregraph (2), the
Contractor may furnish o single, consolidated report for each
cecounting period of the Contractor during which the Contractor
has contracts with the Govermuent, provided the Contractor hecs
requcsted and obteined the prior written cpprovel of the Controcting
Officer, Such consolidcted report shell be furnished, when the
furnishing therecof has been cpproved, in the nuaber of copics as
approved, ¢s soon as practiccble after the close of the accounting
period covered by the report. Such consolidated report shall be
nade in accordance with Contractor's estoblished accounting practice
and shell include, for the zccounting period, tihc totzl amount of
royclties accruing to each licensor at a rate in excess of #1,000
per annuu on the Contrcctor's over-cll business, together with (i)
the nane and cddress of each such liccnsor, (ii; the patent numbers,
pctent cpplicction sorial nuibers (with filing dates), or other
jdentification of the basis for such roycltics, {(iii) a brief
description of the subject motter of the license under which
royaltics are charged, (iv) the percentage rate or unit cuount,
cr if the royclties do not acerue by ratc or unit apount, such
other data showing the nanner by whick the royalties zcerue to
licensor, znd (v) an estimatc or approxiuation (without deteiled
accounting) of the portion of such royalties thct noy be attrib-
utable to Government contracts, ‘The Contractor shell, if rcquested
by the Governuent, furnish ot Governnent expense o nore detailed
ellocation of such royalty pcynents cttributable to Government
contracts,

(¢) 1In the event that the Contrector requests written approval
to furnish ccusclidated reports under paragraph (b) ebove, the Con-
tracting Cfficer sholl prouptly consider the request and furnish to
the Contracter o letter stating whether or not the request is cpproved
and, notwithstanding any such approval, the Contrzeting Officer shall
have the right to question any such subsequently furnished report as
to accuracy or completeness of data and to ask for sdditionsl 3p—
fornotion. The Contractor shall furnish o copy of such letter of
cpprovel to the Contracting Officer adninistering this contract.

& o —ge
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(d) After payuent of eighty percent (30%) of the enovnt of
tnis contract, as from tiie to time anended, further payient sholl
be withheld until o reserve of cither (i) ten percent (10%) of
such anount or (ii) 5,000, whichever is less, shell have been
set oside, such rescrve or the balance thercof to be retained
until the Contracter shall have furnished to the Contracting
Officer the report called for by purcgraph (2) hereof or tho
copy of the letter approving the Contractor's request to furnish
the report under paragroph (b); PROVIDED that no crount shall
continue to be withheld fron payment for the couses specified in
this percgreph (d) if the Contricting Officer shell find that the
Contractor has not been furnished o letter as required by pcragraph
(c) within a reasoneble time ofter moking written request to subixit
a single, consolidated report unler the provisions of paragraph (b)
of this clause; and PROVIDED FURTHER that the Contracting Ofiicer
ey, in his discretion, order poywent to be withheld in the anmcunt
and nanner cbove provided if the report called for by peregreph (a)
s unsetisfactory or if the report called for by perogreph (b) is
duc but has not been received, or if rceeived, is found to be unsct-
isfactory. o ciount shall be withheld unler this paragraph when
the miniun cnount specified by this paragroph is being withheld
under other provisions of this contract, The withholding of any
anourt or subsequent payment thereof to the Contractor shall not
bc censtrued cs o weiver of eny right cceruing to the Government
under this contrect.

(b) Tne Contractor agrees tnat it will exert oll reasonable
effort to advisc the Controcting Officer, at the time of
delivering cny copyrightable or copyrignted work furnished
under this contract, of any adversely held copyrighted or
copyrighteble ncteriel incorporated in any such work and of
oany invasion of the right of privaey therein contained,

(¢c) The Contractor agrees to report to the Contracting Officer,
proiptly and in reascncble written detail, cny notice or claii:
of copyripht infringeient received by the Contractor with re~
spect to ony uzterial delivered under this contrect,

TERMINATION FOR CONVELIELCE OF THE GOVERNMENT

[
~
c

(a) Tue perfornance of work uader this contract mey be
teriineated by the Goveritaent in accordeonce with this clause in
wiole, or from tiuc to time in part, (1) whenever the Contractor
sicll default in performcnce of this contract in accordance witi
its terus (including in the teri defeoult any such feilure by the
Contractor to mcke progress in the prosecution of the werk herc~
under as endangers such perfornance), and shall fail tc cure such
default within « period of 10 days (or such longer period as the
Contrecting Officer ney cllow) ofter receipt frou the Contrecting
Officer of &« notice specifying the defoult, or (2) whenever for
any reason the Contracting Officer shall determine thot such
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toridnation is in the best interests of the Goverunent, Any such
terrinction shall be effected by delivery to the Contractor of a
Notice cf Terninction specifying whethcr termination is for the
defzult of the Contractor or for the convenience of the Governnent,
the extent to which perforiunce of work under the contract is
terrinzted, and the date upon which such teridinotion becones
effective, If, after Notice of Termination of this contract for
Jefeult under (1) above, it is deteridined that the Contractoris
failure to perforn or to nake progress in perforicnce is due to
causes beyond tie control and without the fault or negligence of
the Contractor pursuent to the provisions of the clausc of this
contract entitled "Excusable Delays,™ the Notice of Terizination
shall be deeiied to have been issued under (2) above, and the rights
cnd obligetions of the parties hereto shall in such event be gover.ed
accordingly,

{(b) After receipt of o Notice of Terimination and except as
otherwise directed by the Contracting Officer, the Contractor shall
(1) stop work under the contract on the date and to extent specificd
in the Notice of Teruination; (2) place no further orders or sub-
contracts for naterials, services, or facilities except as ray be
necessery for completion of such portion of the work under the contract
as 18 not terminated; (3) terinate all orders and subcontracts to
the extent thet they relate to the perfornance of work ternincted
by the Notice of Termination; (4) assign to the Governuent, in the
manner and to the extent lirected by the Contracting Officer 2ll of
the right, title, cnd interest of tiac Contractor under the ordcrs or
subcontracts so terminated; (5) with the cpproval or ratification of
the Contracting Officer, which approvel or r:tification shell be fincl
and conelusive for all the purposcs of this clzusc, settle 21l out-
stonding licbilitics and 211 claips crising out of such termination of
orders and subcontracts, the cost of whici: would be reimburscble, in
whole or in pare, in accordance with the provisicns of this contract
(6) trausfer title (to the extent that title Las not already becn
trensferred) ond, in the dcnner, to the extent, and at the tinmes
directed by the Contracting Officer, dcliver to the Governuent (i)
the febricoted or unfobricated parts, work in process, conpleted
work, supplics, cnd other natericl produced as a part of, or acquired
in respect of the performance of, the work ter.iinated by the Notice of
Termination; (ii) tne completed or pertially corpleted plans, dravings,
infornation, and other property which, if the contrzct had been com-
pleted, would be required to be furnished to tae Governuent; and (iii)
the jigs, dies, fixturcs, and other specicl tools and tooling acquired
or nenufactured for the performence of this contract for tne cost of
which the Contractor has been or will be reiubursed under this con-
tract; (7) use its best efforts to sell in the nonner, zt the tines,
to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types roferred to in
provision (6) of this parc;raph: PROVIDED, HOWEVER, That the
Contractor (i) shall not be required to extend credit to any purcheser,
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and (ii) Loy ecquire eny such property uader tie conditions presecribed
by and at a price or prices cpproved by the Contracting Officer: AWD
PROVIDED FURTHER, Tha the proceeds of any such transfer or disposition
shall be applied in reduction of any payuents to be nczde by the
Governiient to the Contrector under this contract or sncll otherwisc

be credited to the price or cost of work covered by this contreact or
paid in such nonner as the Contracting Officer nay direct; (8) completc
performacace of such part of the work as shall not have been terminatcd
by the liotice of Termination; and (9) take such action as nay ve
necessary, or as the Contracting Officer may direct, for the protection
end preservetion of the property related to tais contract which is in
the possession of the Contractor and in which the Govermient has or

ney sequire an interest. The Contractor shall proceed imuediately with
the performance of tuec above cbligations notwithstanding any delcy in
deternining or adjusting any anount reiuburscble under the provis.cns
of this cleuse., At any timc after expiration of the plant clearance
period, as defined in Section VIII, Armed Services Procurerient Regulation,
as it ucy be cuended from tinme to time, the Contractor Lhay subrit to the
Contracting Officer a list, certifjed as to quantity and quelity, of
any or all iteus of termination inyentory not previously disposed of,
exclusive of itewns the dispositioiy of which has been directed or
cuthorized by the Contracting Officer, ard nay request the Governnenrt
to remove such itews or enter into a storcge agreement covering tihon.
Not later than fiftecen (15) Jdays thercafter, the Govermnent will acsepd
title tc such iteus and remove them or enter into a storage cgreement
covering the sane, provided that the list submitted shell be subject to
verificction by the Contracting Officer upon rcmoval of the itenms, or
if the itews are stored, within forty-five (45) deys from the date of
subniission of the list, and any neccssary adjustment to correct the
list as subuitted shall be nade prior to finel settlcnent.,

(c) After receipt of o Hotice of Terzination, the Contractor
shall subuit to the Contracting Officer its terrination cleiniy, in ¢
the form and with the certification prescribed by tac Contracting
Officer. Such claim shall be submitted prouptly but in no event
later than 2 yecars frou the cffeative date of teridnation, unless one
or more cxtensions in writing cre gronted by the Contracting Officor
upon request of the Contractor made in writing within such 2-yeor
period or authorized extension thereof, However, if the Contracting
Officer determines that the facts justify such action, Le nay receive
and act upon any such terrinction claim ot any tiwe after sucn R-yeur
period or any extension thercof, Upon fzilure of the Contractor to
subriit its termination clain within the tiie cllowed, the Contracting
Officer ncy determine on the basis of inforiation aveilcble to ain, the
aount if ony due to the Contractor by reason of the teriinstion wad
shall thereupon pay to the Contractor the amount so deternined.

(1) Subject to the provisions of parcgreph (c), the Contractor
cad the Contracting Officer nay agree upon the whole or any part of
the anount or auounts to be paid tc the Contractor by reason cf the

g e
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total or partial teridination of work pursuant to this cleuse which
auount or awounts nay include a reasonzble allowance for profit on
work done. The contrcct shall be arended ceecordingly, ond the Con-
tractor shall be paid the agreed amount.

() 1In tae event of the frilure of the Contractor and the Con-
tracting Officer to apree in whole or in part, as provided in parcgraph
(d) above, as to the auounts to be paid to the Contractor in conncetion
with the termination of work pursuant to this clause, the Contracting
Officer shiall deternine on the bgsis of inforuection covailable to hin
the auount, if any, due to the Contractor by reascn of the termination
and shell pcy to the Contractor the anount determined sas follows:

%
(1) If the termination of the contract is for the converience of
the Governient:

(i) There shall be incluled for direct labor hours (as defined
in the Schedule of the contract) an emount which shall be deterninad
by multiplying the nunber of direct labor hours expended prior end up
to the effective date of tcrminetion by the hourly rzte or rates set
forth in the Schodule less any hourly rste payments theretofore nade
to the Contractor.

(i) There shall be included thercin 2ll costs of naterial
reliiburscble in accordance with this contract not previously paid to
the Coutrector for the performence of this contract prior to the effecive
dote of the Notice of Teriination,

(1ii) There shzll be included thercin the reasoncble costs of
scttlement, including cccounting, legal, clerical, end other oexpenses
rcasonably nccessary for the preperation of settlient claims and
supportin, data witn respect to the termineted portion of the contract
and for the ternination and secttleient of subcontrects thercunder,
together with reasonable storage, transportation, anl other costs
incurred in comnection with the protection or Jisposition of termination
inventory.

(2) If the teruination of the contract is for the default of the
Contractor:

(1) There shell be included for 2ll direct labor hours (as
Zefined in the Schedule of the contract) an cicunt which shall be
Ceteruined by iltiplyin, the number of Jirect labor hours expended
prior cnd up to the effective dote of termination by the hourly rate
or rates set forth in the Schedule less the proiit factor contecined
therein as indiccted in the Schedule snd less any hourly rate pay-
nents theretofore iade,

(ii) There shall bte included therein such costs as are sct
forth in subperagrephs (1) (ii) and (iii) of this paragraph (c):
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PROVIDED, IOWEVER, That there sucll not Le included any cmounts for the
preparction of the Contractorfs Scttlercnt Proposel,

(3) If the anount detersdned under subparagrephs (1) and (2),
above, is less than tie totel poynents therctofore Lade to the Conw
tractor, the Contractor shall repoy the excess amount to the Governaens,

(f) The Contractor shall heve the right of appeal, under the
clause of this contract cntitled "Disputes, " fron any Jdeterrination
wede by the Contracting Officer wncer paragraphs (c) or (e) chove,
except thet if the Contraoctor hos failed to submit its clain within
the tine provided in pera;raph (c) above, and has failed to request
extension of such tine, it shall have no such right of appeal, In
cny case waere the Contracting Officer hcs nalde a dotermination of the
enount duc under peragraph (c) or (e) above, the Govermient s=all cay
to the Contractor the following: fi) if there is no right of appe:l
hercunder or if no tinely appcal héds been taken, the aucunt so de-
termined by the Contrecting Officer, or (ii) if an appeal bas beer
teken, the amount finally deteriined on such appeay ,

(¢) In arriving ot the aount duc to the Contractor under this
clzuse there shall be deducted (1) 211 unliquidated advance or othar
unlicguidated poyments thcretofore made to the Contractor, (2) any
clain which the Governuent nmay have against the Contractor in connection
with this contract, and (3) the a;reed price for, or the proceedls of
sale of any wnatericls, supplies, or other things acquired by the Con-
tractor or sold pursuant to the provisions of this clause snd not
ctinerwise recovered by or credited to the Governnent,

(h) In the event of a partiql ternination, the portion of the
contract relating to hourly rates which are pcyable with respect to
the work under the continued portion of the contrect shall be equitably
aljusted by cgreenent between the Contractor and thc Controeting Officer,
and such acdjustnment shall be evidenced by on amendient to this contract.

(1) Tic Governnent zey from tine to time, under such torms cnd
conditions s it nay prescribe; roke pertial peyuents end paynents on
account cgeinst costs incurred by the Contractor in cornnection with the
teriinated pertion of the contract whenever in the cpinion of the
Contracting Officer the aggregate of such payrents shell be witiin the
auount to which the Contractor will be entitled hereunder, I the
total of such peyuents is in excess of the cuount finally Jdeternined
to e due under this clause, such excess shall be payable by the Con-
tractor to thc Government upon denand, together with interest com-
puted at the rate of 6 percent per cnnuny, for the period frou the
date such excess is repcid to the Governrient ; PROVIDED, HOWEVER, Theot
no intercst shull be charged with respect to any such excess paynent
attributcble to a reduction in the Contractor's clain by reason of
retention or other disposition of teriinction inventory until 10 days
after the cdatc of such retention or disposition,
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(j) Unless otherwise provided for in this contract, or by
sppliceble statute, the Contractor frou the offective date of
terrination ond for a period of 6 yecrs cfter final scttlement under
thie contract sheall preserve end ncke aveaileble to the Governnent
at a1l reesoncble tines ot the office of the Contractor, but without
Jdirect cherze to the Governuent, oll its books, records, docu.ents,
cnd other evidence bearing on the cost ond expenses of the Contractor
under this contract and relating to thc work teriinated hercunder, or,
to the extent approved by the Contracting Officer, photographs,
mderophotogrepis, or othcr authentic reproduc.ions thercof.

1%, SUBCONTRACTS

(z) ¥No contracts shell be iiade by the Contractor for tle
furnishing of eny of the work hercin contrscted for without the
writtcen cpprovel of the Contracting Officer, For the purposes of
tiis clause, purchase of raw isterial or commercial stock iteus shall
not be considered work.

(b) The Contractor apreccs that no subcontract rlaced under this
contract shcll provide for paynent on a cost-plus-percentepe~cf-cost
basis,

22,  RiECCOPDS

(2) (1) The Contractor a.rees to maintain bocks, records,
docwients wnd other evidence pertaining to the costs and cxpenses of
thiis contract (hereinafter collectively cclled the "records") to the
extont and in such deteil aos will properly reflect all net costs,
direct and indirect, of labor, notericls, equipnent, supplies and
services, ond other costs and expenses of whatever ncature for which
reimbursenent is cleined under the provisions of this contract. The
Sontractor!s cceounting procedures and prectices shall be subject to
the approvel of the Contracting Officer; PROVIDED, however, that no
noterial change will be required to be made in the Contractor!s
accounting procedures end practieds if they conforn to generaliy
tecepted cecounting proctices and if the costs properly applicatle to
this contraet arc reedily ascertainable therefrom,

(2) The Contractor agrees to ke aveilcble at the office
of the Contractor at all reascactle tiles during the period set
Torth in subparcyriph (4) below any of the records for inspection,
cudit or reproduction by the Comptroller of the Contracting
Governuent agency or his authorized representatives,

(3) In the event tuc Comptroller of tue Certrueting
Governuent zgency or cny of his duly authorized representatives
deterumines that his acudit of the aoounts reinbursed under this
contract as transportation charges will bLe uade at o place other
taan the office of the Contractor, the Contractor cgrees to deliver,
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wilth the reiuburscrient voucher covering such charges or as nay be
otherwise specified within two years after reinbursenent of charges
covercd by any such voucher, to such representative as nay be
designated for that purpose through the Contracting Officer such
docuinentory evidence in support of trensportation costs as nay be
required by tho Comptroller of the Contracting GoveriLient agency
or auy of his duly cuthorizcd rcpresentcives,

(4) Except for docu;cnfary evidence Jdelivercd to the
Governuent pursuant to subpcrabraph (3) above, the Contractor snzll.
preserve cnd ncke available its records for a period of six years
unless o longer period of tine 1§ provided by applicable statute)
fron the date of the voucher or invoice sutnmittecd by the Contractor
after the coupletion of the work under the contreet and desigroted
by the Contractor as the "coupletion voucher! or Teompletion *avei.el
or; in the event this contract has been completely teriinated, fron
the date of the termination settlement agreenent; PROVIDED, however,

that records widch relate to (A) cppeals under the clouse of this
contract entitled "Disputes,” (B) litigcotion or the settlement of
clains arising out of the performaonce of this contract, or (C) costs
or expenses of the contract as to which exception has been taken Ly
the Comptroller of the Contracting Governient agency or any of his
duly cuthorized representatives, shull be reteined by the Contractor
until such appeels, litigation, clains, or exceptions have been dise
posed of, but in no event for less than the six~ycar period mentioned
cbove.

(5) Except for documentery ovidence delivered pursuant to
subparagreph (3) cbove, and tie records described in the proviso of
subparcgraph (4) above, the Controcter nmay in fulfillizent of ks
obli ation to retain its records cs required by this clouse, sub-
stitute photogrepis, nicro-pictographs or other cuthentic reproduc--
tions of such records, after the expirastion of two years folleowing
the last day of the nonth of reirhursenent to the Contractor of “he
invoice or voucher to which such recorls rclate, unless a shorter
period is authorized by the Contracting Officer with the concurrcncc
of the Couptroller of tne Contracting Governient agency or his Culy
avthorized representcative, :

(6) The provisions of this perogreph (2, including this
sukparagraph (6), shcll be applicable to end included in each sube
ccutraet hereunder which is on a cost, cost-plus—-a~-fixed-fee, tiue-
and-natericl or labor-hour beosis,

(L) The Contractor further agrees to include in each of his
subcontrects hereunder, other then those set forth in subparegraph
(2) (6) cbove, o provision to the effect that the subcontractor
cgrees that the Comptroller of the Contracting Government agency or any
of his culy cuthorized representectives, shall, until the expiration
of three yeccrs after final paynent under the subcontract, have access

1
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to ard tiae ri ht to exaudne wny directly pertinent books, Jd.cunents,
pepers, ond reeords of such subcontracter involving transactions
related to the subconiract, The ter.i "sulcontract," as uscd in tiids
perapraph (b) cnly, excludes (1) ‘purchasc orders not exceelin, w1,000
end (ii) subcontracts or purchase orders for pullic utility scrvices
ot rates estallished for unifori: gpplicatility to the gencrel public,

GRATUITIES

(2) The Govermzent Lay, by writtewn notice to the Contractor,
teriiinate the right of thne Contractor to proceed under this
contract if it is found, after notice and hearing, Ly tue
Secretary or his duly suthorized representative, that grot-
uitics (in the forn of entertainuent, gifts, or otherwise)
were offered or pgiven by the Contractor, or any ageat or
representative of the Contractor, to any officer or cilployee
of the Governient with a view toward securing o controct or
securing fevorable treatment with respect to the ewarding or
cliending, or the neling of any detersdnations with respect to
the performance of such contract; PROVIDED, Thet the existance
of the fncts upon which the Scerctery of his duly cuthorized
representative nckes such finlings shall be in issuc and ey
be revicewed in any competent court,

() In the event this contract is terrinated cs provided in
paregreph (a) hereof, the Governzent shall be entitled (i) to
pursuc the same remcdies agcinst the Contractor s it could
pursuc in the event of & breach of the contract by the Con-
tractor, and (ii) as a penclty in zddition to any other danc:es
to which it nay Le entitled Ly law, tc exciplary dancges in an
anount (as determined by the Sccretory or his duly authorized
represcntative) which shall Le not less then three nor ore
then ten tiies the costs incurred Ly the Controctor in provid-
ing any such _rotuities to aay sueh officer of criployec.

(¢) The rizhts and reucdies of tie Governaent provided in this
clause shall not be exclusive ond erc in addition to any cother
rights ond reuedics provided by low or under this contract.

GCVERNVMENT~FURKNISHED PROPERTY

(a) The Government siall deliver to the Contrzetor, for use
in connection with and under the teriis of this contract, the
property descrilbed in the Schedule or specifications, together
with such relcted datea and inforuction as the Contractor LEy re-—
quest and as nay reasonably Le required for the intended usc of
suchi property (hereinafter referred to as "Governnent—furnished
Property"), The delivery or perforicnce dates for the supplies or
services tu be furnished by the Contractor unler this contract cre
besed upon tlic expectation that Govermient-furnisihed Property

8/22/56 . 7 i1p- _
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suitable for use will be delivered to the Contrector ot the tircs
stated in the Schedule or, if not so stated, in sufficient time to
enacble the Contractor to neet such delivery or perforuance detes,

In the event that Government-furnishedld Property is not Jelivered to
the Contractor by such tine or tincs, the Contracting Officer shall,
upon tinely written request uade by the Contractor, ke a determination
of the delay occasioned the Ccntractor thereby, and shall equitebly
adjust the delivery or performance dates or the contract price, or
both, and any other contractual provision affected by such delay, in
accordance with the prccecures provided for in the clause of this
contract entitled "Chenges." In the event the Government-furnisied
Property is reccived Ly the Contractor in a condition not suitable

for tne intended use the Contractar shall; upon reccipt thereof,
notify thc Contracting Officer of such fact and, as directed by the
Contracting Officer, either (1) return such property at the Gover:.-
nent!s expense or otherwise Jlispose of the property, or (ii) effect
repairs or uodifications. Upon the cormpletion of (i) or (ii) above,
the Contracting Officer upon written request of the Centroctor shell
equitably adjust the delivery or performcnce lotes or the contract
price, or both, ond any other contractucl provision cffected by the
rejection or Jisposition or the ropalr or iodificaticn, in accorlaonce
with the procedures provided for in the clause of this coniract dantitle
"Chonges," The foregoing provisions for adjustient are exclusive and
the Governnent shall not be lictle to suit for breach of contrzet by
reason of cny delay in delivery of Government-furnished Property or
delivery of such property in = condition not suiteble for its intended
usc, ‘.. ' o f -

(t) By notice inwriting the Contracting Officer nay decrecase
the property furnished or to be fyrnished Ly the Governnment under
this contract., In any suci case, the Contracting Officer upon the
written request of the Contractop shall equitcbly adjust the delivery
or perfornance dates or the contract price, or both, and any other
contractual provisions affccted Ly the decrease, in zccordence with the
procedures provided for in the clause of this controct entitled "Chang est

() Title to the Govermient—furnished property shell renain in the
Governuent. Title to Governuent—furnished property shall not be
aeffected by tie incorporation or attachrent thereof to any property
not owned by the Governuent, nor shall such Governent-furnished
property, or any part thereof, be or becoue a fixture or losc its
identity as personzlty by reason of affixation to any realty. The
Contractor shall naintain adequate property control records of
Governnent—furni shed property in accordance with the provisions of the
"Manuel for the Control of Governnent Property in the Possession of
Contractors" (Appendix B, Arned Services Procurcnent Regulation) as
in effect on the date of the contract, which Manual is hereby incor-
porated Ly reference ond nede o part of this contract.

(1) The Govermmet-furnished property shall, unless otherwise
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proviled herein, Le used only for the perfornance of this contract,

(e) The Contractor shall maintain and adrnister, in accordance
with sound industrial practice, a progran for the naintenance, repair,
protection and preservation of Governient-furnished property, until
disposed of by the Contractor in accorlsnce with this cleuse. In the
cvent that any dancge oceurs to Government—furnished Property the
risk of which has been asswzed by the Government under this contrect,
the Govermuent shall reploce such itcus or the Contractor shall rike
such repoir of the property as the Governient directs; provided,
however, that if the Contractor ccnnot effect such repair within the
tinte required, the Contractor shall dispose of such property in the
sanner directed by the Contracting Officer. The contract price
inclules no coupensation to the Contractor for the perfornance of
tny repair or replacenent for which the Government is responsille,
cnd an equitcble adjustoent will bLe nade in the contract price for
any such repeir or replccerient of Governnent-furnished property niade
at the direction of the Governncat. Any repeir or replaccuent for
which the Controetor is responsille under the provisions of this
contruct shall Le accomplished by the Contrector at its own CXPCnse ,

(£) &) Except for loss, destruction or denieye resulting fron
a foilure of the Contrzetor, due to willful isconduct or lack of
good faith cf any of the Contractor's menagerial personnel as defined
herein, to meintain and adidnister the prograu for the maintenance,
repedir, protection and proservation of the Governnent—furnished
property os required by parsgraph (e) hercof, and except as specifically
provided in cleusce (s) of this contract or in the clause or
clauses of this contract desipnated in the Schedule, the Contrzetor
shcll not bLe lialle for loss or Jestruction of or denage to the Govern—
hent-furnished property (A) ccused by any peril while the property is
in transit off the Contractcr!s prenises, or (B) caused by any of the
following perils while the property. is on the Contractor!s or sub-
contractor's premises, or on any other prenises where such property
Lzy properly be loccted, or by removal therefron because of any of thae
following perils:

(1) Fire; lightning; windstorn, cyclone, tornado, hail;
explosion; rict, riot attending a strike, civil comotion; vandelisn
and nolicious nischicf; sabotage; aircraft or objects falling therefron;
vehicles running con land or tracks, <excluding vehicles owned or
operated Ly the Contractor or any agent or employce of the Contractor;
snoke; sprinkler leckege; carthquake or volcanic eruption; flood, ricaning
thereby rising of a body of water; hostile or warlike action, including
action in hindering, coubating, or defending sgoinst an actucl, inpend-
ing or expectcd attack by cny governnent or sovereign power (de Jjure
or de fazto), or by any authority using rdlitary, navel, or zir forces,
or Uy cn agent of cny such governuent, power, authority, or forces; or

(II) Other peril, of a type not listed above, if such other

peril is custonaorily covered by insursnce (or by & reserve for sclf-

! -
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insurance) in accorlence with the nornal practice of the Contrector,
or the preveilin; practice in the inlustry in which the Contractor is
engaged with respeet to simdiler property in the same general lozale,

The perils as set ferth in (A) and (B) alove are hercinefter
cclled M"excepted perils,™

This cleuse shall not be construed as relieving o subcontractor
fron liability for loss or destruction of or danage to the Governicont-
Furnished property while in its possession or control, except to the
extent that the subcoutract, with the prior approvel of the Controcting
Officer, ucy provide for the relief of the subeontractor frea such
lickility. In the absence of such approvel, the subcontract shall
contain appropriate provisions requiring the return of 211 Governront—
Furnished property in as good condition as when reccived, excopt for
reasonable wear and tear or for the utilization of the property in
aecordance with the provisicns cof the priue contrect. .

The term "Contractor's umane erial personnel” as used herein roans
the Contractor'!s directors, officers and any of its nanagers, superinten-
dents, or other cquivalent representutives who have supervisicn cr
direction of (I) all or substonticlly all of the Contractor's businezs;
(I1) 11 or substentially all of the Contractor's operation at any cne
plant or sepercte location at which the contrect is bteing perforied;

(III) o scperate ond couplete nojor indistrial operation in connection
with the performance of this contract,

(ii) The Contractor represents that it is not including in the
price hercunler, ond cgrees that it will not hereafter include in any
price tc the Governient, onycher;e or reserve for insurance (includinp
self.-insurance funds or reserves) covering loss or destructicn cf or
aanace to the Government-furnished property causel Ly eny excepted peril,

(111) Upon the happening of loss or destruction of or danege to
any Governuent—furnished property caused Ly an excepted peril, the
Contractor shall notify the Contracting Officer thereof, and shell
corxmmicate with the Loss and Salvage Orsenization,.if any, now or
hereafter designoted by the Contracting Officer, and with the assistance
of the Loss and Salvage Organizotion so designated (unless the Con—
tracting Officer hcs directed thsot no such organizction bLe ciployed),
shall teke all reasoncble steps to protect the Govermient-furnished
property frou further dauage, seperate the damaged and undanojed Govern—
nent-furnished property, put all the Governuent--furnished property
in the best possille order, and furnish to the Contracting Officer o
statement of ; (A) the lost, destroyed and dengged Governnent-furnished
property (B) the time and origin of the lcss, destruction or daiege,

(C) all known interests in coridngled property of which the Govermment—
furnished property is a part, and (D) tie insurance, if any, covering’
eny part of or interest in such commdngled property. The Contractor
shall be reimbursed for the expenditures.made Uy it in perferming

N ada
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its obligations under this subparagraph (iii) (including cherges node
to thie Contractor by the Loss and Sclvege Organization, except any of
such char.es the payrent of which the Governrent has, at its option,

assuned directly), to the extent cpproved by the Contreeting Officer

and set forth in a Supplemental Acrcenent,

(iv) With the cpproval of the Contracting Officer after loss or
westruction of or lamage to Goveranent-furnished property, and sulject
to such conditions anl linitations eos Lay be inposed by the Contracting
Officer, the Contractor ucy, in order to iiniidize the loss to the Gov-
ern.ent or iu order to permit resuiption of Lusiness or the like, scli
for thc account of the Government "any itcn of Government-—furnished
property which has Lecn Jancged Leyond practicuble repair, cr which
is so comiinglel or coubinel with property of others, including tlo
Contractor, theot separation is irpracticable,

(v) Except to the extent of any loss or destruction of or
denage to Government-furnished property for which the Contractor iz

relieved of licbility under the forcgoing provisions of this claoueo,

end except for recsonstlec wear and tear or depreciaticn, or the-utilizatii =z

cf the Governuent-furnished property in cccerdance with the provisiocns
cf this contract, the Governnent-furnished property (other then progerly
perni“tcd to be sold) shall te returned to the Governuent in as ool
condition as when receivel ly the Contractor in conncetion with this
contract, or as repaired under paragraph (c) above,

(vi) In the event the Contractor is reiulursed or conpensated
for any loss or Jestruction of or danege to the Governuent—furnished
property, ccused Ly cn excepted peril, it shall equitally reiiburse
tac Governient, The Contractor shall do notning to prejudice the
Governnent's rights to recover agcinst third parties for any such
loss, destruction or dancge cnd, upon the request of the Contrezcting
Officer, shall at the Govermient!s expense, furnish to the Government
all reasonalle assistance and cooperation (including the prosecution
of suit and the execution of instrunents of aseignnent in favor of the
Governnent) in obtaining recovery. In addition, where a subcontractor
has not been relieved from liability for any loss or destruction of or
daaage to the Governuent-Furnished property, the Contractor shall enforce
the lialility of the sutcontractor for such loss or destruction of or
damage to the Governient-Furnished property for the benefit of the
Governuent,

(vii) (Where applicatle), In the ovent any aircraft are to be
furnished unler this contract, any loss or Jdestruction of, or dangge
to, such aircreft or other Governnent-furnished property occurring in
connection with operctions of said cireraft will be governed by the
clause of this contrcet capticned "Flight Risks", to the extent such
cleuse is, Ly its terms, applicalle., \

\
() The Governuent shall at all reasonslle times have access to

\
t
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the premises wherein any Governient—-furnisied property is located,

(h) Upon the completion of tlis convraet, or at such earlier
date as may Le fixed Ly the Contracting Officer, the Contractor
shall sulrit, in a forn acceptalle to the Contracting Officer,
inventery schedules covering-oll iteus of Governuent-furnished property
not consuned in the performance of tuis contract (including any result-
ing scrap), or not theretofore delivered to the Govermuient, and shall
deliver or umcke such other disposgl of such Governient-furnisned
property, as nay Le directed or cuthorized Ly the Contracting Officer.
Recoveralle scrap fron Governent--furnished property shell Le reported
in zecordence with o procedure end in such forn as the Contractin, Offi.-
cer nay dJirect., The net proceeds of any such Jisposel shall be credited
to the contract price or shell Le paid in such other Lamner ns the Con-
tracting Officer uay direct.,

(i) Directions of the Contrcatin: Officer and corsmmications of
the Contractor shall Le in writing.

<”, EMPLOYMENT OF ALIENS

If this contract calls for furnishing or constructing circroft,
aircraft poerts, or aeroncuticol accessories, no aliens employed Ly
the Contractor shall Le peridtted to have access to the plans or
specifications, or thc work under construction, or to participate
in the contract trials, without the written consent beforchand of
the Sceretary or his duly cuthorized representative,

©5. MILITARY SECURITY REQUIREMENTS

(2) The provisions of this clause shall apply to the oxtent
that this contraet iavolves access to security information classificd
"Confidenticl" including "Confidenmticl——Modified Handling Authorized!
or hi,ler

(t) The Governnent shall notify the Contractor of the security
clessification of this contract and the elenents thercof, and of any
sulscquent revisions in such security classification, by the use of
a Security Requircuents Check List (DD Forn 254 and 254-1).

(c) To the extent the Governnent has indicated as of the date
of this contract, or thereafter indicates, sccurity classification
under this contract as provided in paragraph (b) avove, the Con-
tractor shall safepuard all classified clements of this contract and
shall provide and maintain a systeil of sccurity controls within its
own organization in accorlance with the requirenents of:

(1) the Security Agrecuent (DD Forn 441), including the
Departiaent of Defense Inlustrial Security Monual for Sefcpuarding
Classified Infornation as in effect on date of this contract, and

/‘.
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cny swodifiection to the Security A reeuent for the purpose of
adapting the Maonuel to the Controctor!s Lusiness; snd

(ii) any anenditents to said Manual nnde after the date of
this contract, notice of which has Leen furnished to the Contractor
Ly the Sccurity Office of the Military Department having security
cognizance over the facility,

(2) Representatives of the Military Depart.ent having
security c-gnizance over the facility and rcpresentatives of the
contrecting Military Departuent shcll have the right to inspect ot
reasonatle intervals the procedures, nethods, cnd facilities utilized
Ly the Contractor in complying with the security requirenents under
this contract, Should the Governnent, through its suthorized repre-
sentative, deteriine that the Contractor has not conplied with such
requirenents, the Governuent shall infornm the Contractor in writing
of the proper actions to Le taken in order to effect compliance with
such requireciients,

(e) If, sulsequent to tae date of this contract, the security
classifications or requiremnents under this contract are changed Ly
the Governument as provided in this clause cnd the security costs
under this contrzct are therely increased or decreased, the con-
tract price shzoll Le subject to an equitable adjustment by reason
of such incressed or Jecreased costs, Any equitelle adjustment
suall te accomplished in the sme wanner as if such changes werc
directed under the "Chang.es" clause in this contract.

(f) The Centractor agrecs to insert, in zll sulkcontracts hcre—
under which involve access to classificd sccurity information, pro-
visicns which shall conforn suLstantially to the lan;ucce of tais
clause, incluling this peragraph (£) Lut excluding the last sentcnce
of paragreph (e) of this clause,

(2) The Contractor also arrces that it shall determine taat
any subcontractor proposed Ly it for tie furnishing of supplies
and services wnich will involve access to classified informstion
in the Contractor's custody has Lecn grented an cppropriate facility
security cleareance, which is still in effect, prior to Lein; cccorded
access to such classified security informction,

COPYRIGHT

(a) The Contractor agrees to and does herely grant to the Govern-
lent, and to its officers, gzents and e.ployees ccting within the
scope of thier official duties, (i) a royalty--free, nonexclusive
end irrevocalle license to reproduce, translate, publish, use,
and dispose of, and to authorize others so to do, all copyright-
able material first produced or composed and delivered to the
Governuent under this contract Ly the Contractor, its elployees
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or cny indivilducl or concern specifically eiployeld or assifned to
originate ond prepare such iicterial; and (ii) o license as afore-
said under any anl all copyri_hted or copyrightaile work not first
produced or couposed vy the Contractor in the performance of this
contract Lut widcn iz incorporated in the naterizl furnished under
this contract, provided that such license shall Le only to the
extent the Contractor now has, or prior to coupletion cr final
settleiient of the contract nay cequire, the right to i rant such
license without Lecornin, lialle to pay coipensztion to others
solely lLecause of such g rant,

25, FILING OF PATENT APPLICATIONS

(a) Before filin; or causin, to be filed a patent application
disclosing any subject matter of this contract, which subject
natter is classified "Sccret" or higher, the Coatractor shall,
citing the thirty (30) day provision telow, transnmit the pro-
posed application to the Contracting Officer for deteridination
waether, for recsons of nationcl securlty, such applicaticn
siould Le placed under an order of secrecy or sesled in accord—
ance with the provisions of 35 U, S, Code 181-188 or the issuance
of a patent shoull Le otherwise delayed wider pertinent statutes
or retulations; and the Contractor shall olserve any instructions
of the Centracting Officer with respect to the wanner of lelivery
of tne patent epplication to the U, S, Patent Office for filiny,
tut the Contractor shall not Le denied the right to file such
patent application. If the Contractin, Officer shall not have
iven any such instructions within thirty (30)days fron the date
of uieiling or other transuittel of the prouposed spplicaticn, the
Contractor uay file the cpplication,

(L) The Contractor sholl furnish to the Contractin: O0fficer, at
the tiue of or prior to the tine when the Contractor files or
ceuses to le filed a patent epplication disclosing any subject
natter of this contract, which sulject uatter is classified
"Cenfidential," a copy of such application for deter:ination
whether, for rcasons of naticnzl security, such applicaticn
should Le placed under an order of sccrecy or the issuance of
a patent should Lo otherwise delayed under pertinent statutes
or regulaticns.

(¢) 1In filin. any patent cppldeation coimdng within the scope of
this clause, the Contractor shall observe all applicable security
regulotions covering the transmission of classified subject matter,

26. NOTICE TO THE GOVERMMNL“(F TAROR DISFUTES
Whenever the Contractar has knowledpe that any actual or potential
lzbor dispute 1s delaying or threatens to delay the tiuely performance
of this contract, the Contractor shall irmediately give notice tiereof,

including cll relevant information with respect thereto, to the Con-
tracting OQfficer.
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27, AUTHORIZATTON AND COUJSE.T

The Gouveriuient hercly ;ives its cuthorization cud consent
(witiuout prejulice to its rights of inlciaification, if such rights
ere provilel for in this contrcet) for «11 use wnd znufecturc, in
tue perforiicncs of this contract ir cny part lerecf or ey cacni-
ment hereto or any subcontract hereunler (inclulin_ zny lower—ticr
suLcontrzet), of cay potented invention (i) eilolied in the struc—
turc or coiposition of any erticle the delivery of wiich is acceopted
Ly the Gevernuent unler tihis contract, or (ii) utilized in tac
Lachinery, tools, or uethods tie use of which neccssarily results
frow couplionce Ly the Contractor or the usin: sulcontractor witn
(2) specifications or written provisions now or hercafter fornin;

& part of thds contrcet, or (L§ specific written instructicns
¢iven Ly the Contracting Officer Jirectin; tie nanner of pcrfor-
acnce,  The Contractor's entire lieiility to tlie Covermient for
prutent infringeuent shall le deterained solely Ly the provisions
of tne inceimnity clouse, if any, incluled in the contract cnl the
Governuent assuues lialility for <11 other ianfrin;euent to tac
extent of the ~uthorizetion wnd congent hercinclove rantel,

7%,  ALIERATIONS IN CONTRALOT

The followin; alterations were made in tais contract prior to
signsture thereof by the parties to this contract:
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in conpectios with the perforsonce of worl, under {1vis combrach, TS
contractor ogrees as follows:

(1) The comractor will aot discriminete appinet sy employee or
applicant for employucnt because of rece, ereet, colow, OV potional origin.
The Contrachor will teke effirmative 2ction %o easure that wpplicants are
anployed,; and that smployees are treated during employment, without regerd
to their race, cresd, color or petionel origln. Such acstlion ghell inciude,
»ut rot be limited to, the following: Emploiuent, upgrading, demoticn or
+rapsfer; recrvitment or recrultment edvertloling; layoff or torminatlcn;
sates of pey or other forms of compansation; od selection for training,
including apprenticeship. The contrector sgrues %0 post in consplonons
places, available to employzes and applicants for employuent, nutices o P
nrovided by the coptracting officer setiing forea the provisions of this
nondiserimiveision ciauss. :

(2) The coptractor will, in all sclicitolions or & veriisemuatg for
exployees placed ty or on behalf of the conbrnuior, gtate thet all gualiflsz
applicents will receive consideration for erplorent without regard Lo race,
ereed, color, or paticpal orizin.

(3) The ccutrector will send to each lshor uadcn oF representative of
workers with which he has & collective bargsindng agreanent or other sowsvnet
or vnderstendirg, & notice, to be provided by the agency contracting offlices,
advieing the seid lsbor union or workers: reprensntative of the contractor's
ecomrituents wnder this section, and shall poat coples of +he notice in
comeploucus pleces available to employses fund spplicanty Tor exployment.

() The contreetor wiil comply vith oll provieicns of Executive Onder
Wo. 10025 of Merek &, 1961, and of Yhe rukes. susuwiations, sed relesvent
oirders of The Prosident'e Commities on Boual Faploymaet Gprortund oy craziad
LhereEdy s
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(5} The contrzctor will purniza aid infermstion and repiris regaired

vy Faecutive Ordexr No. 10925 of March 6, 1961, end by the rules, veglations,
and orders of ths eald cosmitiee or pursuani fherato, ond will aalt aec2ss
3o his books, records, and accouhia by the coptrasting agsney aod ihe commitios
for purposes of irvestization to aseerialn OV sance with such rles,
rogulaticos, snd Oriert.

(3} Zu the event of e coptracioris noneccnplisnce with tae o i
aeimization clanses of this contract or with sny of the said rules, rigulaslons .
or oriers, this conbract ma&y be comeeiled in whels ox in part and the
contractor mBYy be declared ineligible for Purthsr SOVerIment contracts \n2
accordance with proczdures suthorized in Exscutive Order Ho. 10925 of Mivch
6, 1661, aud such other senctions way b2 jmposed and remedles iavoked as
provided ia the s2id Rxecutive Oxder or by rule, regulstion, or erder of “he
Tresident’s Commitise on Bgual Employment Owportunlty, or a3 otherwise provided
by law.
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(7) The contractor will iaclude the provisions of the foregoing
paragraphs (1) through (5) in every subcontract or purchase osrder unless
exempted by rules, regulations, or orders of The President"s Committee
on Equel Employment Opportunity issued pursuant to Section 303 of Executive
Order No. 10925 of March 6, 1961, so that suck provisious will be binding
with respect to any subcontract or purchase order as the contracting agency
may direct as a means of enforecing such provisions, including sanctions for
non-compliance; Provided, however, that in the evant the contractor becomes
involved in, or 1s threatemed with, litigation vith a subcontractor or vendor
as a result of such direstion by the contracting ageicy, the contractor may
request the United £°ates to enter into such litigation io protect the
interests of the United Statas.
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